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FORM D UNITED STATES OMB APPROVAL
e SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549

Expires: May 31, 2005
Estimated average burden

F ORM D ‘ hours perresponse. ..... 16.00
” ” ” I ”” ” ” NOTICE OF SALE OF SECURITIES —SEECSEON
| |

PURSUANT TO REGULATION D,
05050374 SECTION 4(6), AND/OR DATE RECENED
e UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

‘Filing Under (Check box(es) that apply):  [] Rule 504 [ Rule 505 /] Rule 506 7] Section 4(6) [J ULOE
Type of Filing: 3/ NewFiling [T} Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.)

Accuray Incorporated

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inchdiﬁ‘gfﬁ}eﬁl Code)
1310 Chesapeake Terrace, Sunnyvale, CA 94089 (408) 716-4600

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) .

Brief Description of Business .
design, manufacture and distribution of image guided robotic radiosurgery systems

CRAFSPL BT

Type of Business Organization e N Tt o LD
E] corporation [] limited partnership, already formed D other (please specify):
[T business trust [ limited partnership, to be formed /\‘PR 2 5 2@@5
3 ' ' Month Year LA
Actual or Estimsted Date of Incorporation or Organization: [1172] [@10] [i4Acwal [ Estimated ~1 ﬂ'ﬂ”?ﬁ'\zi‘ﬁ 3
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: LRANL AL
‘ CN for Canada; FN for other foreign jurisdiction) [OR

GENERAL INSTRUCTIONS

Federal: }
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File:' U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers retying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

- ATTENTION
Failure to file notice in the appropriate states will not result in a foss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB contro! number. 1 of9




Eea
2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years,

e  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [} Promoter [} Beneficial Owner [0 Exccutive Officer 7] Director {0 General and/or
‘ Managing Partner
Full Name (Last name first, if individual)
Wu, Wayne
Business or Residence Address (Number and Street, City, State, Zip Code)
18200 Von Karman Ave., Suite 400, Irvine, CA 92612
Check Box(:s)‘thal Apply: O Progﬁotcr [} Beneficial Owner Executive Officer Director General and/or
‘ Managing Partner
Full Name (Last name first, if individual)
Thompson, Euan; Ph.D.
Business or Residence ‘Address (Number and Street, City, State, Zip Code)
1310 Chesapeake Terrace, Sunnyvale, CA 94089
Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner Executive Officer Director General and/or
‘ ‘ Managing Partner
Full Name (Last name first, if individual)
Adler, John, Ph.D.
Business or Residence Address (Number and Street, City, State, Zip Code)
1310 Chesapeake 'lferrace,_ Sunnyvale, CA 84088 _
Check Box(es) that Apply:  [7] Promoter  [] Beneficidl Owner  [] Executive Officer Director General and/or
: Managing Partner
Full Name (Last name first, if individual)
Lai, Por-Hsiung, Ph.D.
Business or Residence Address (Number and Street, City, State, Zip Code)
10F-1, 560 Chungsiao Road, Sec 4, Taipei, 110, Taiwan
Check Box(es) that Apply: (] Promoter [7] Beneficial Owner [] Executive Officer [/f Director General and/or
‘ Managing Partner
Full Name (Last name ﬁrst,‘if individual)
Tu, TedT. C.
Business or Residence Address (Number and Street, City, State, Zip Code)
10F-1, No. 560, Sec.4, Chung Hsiao East Road, Taipei 110, Taiwan
Check Box(es) that Apply:  {T] Promoter [T} Beneficial Owner  [7) Executive Officer |4 Director General and/or
. Managing Partner
Full Nam; (Last name first, if individual)
Young, Roderick
Business or Rcsgdénce A;ic}rcss (Number and Street, City, State, Zip Code)
1816A Old Middlefield Way, Mountain View, CA 94043
E_/] Director General and/or

Check Box(es) that Apply: - [} Promoter [T Beneficial Owner  [] Executive Officer

Managing Parther

Full Name (Last name first, if individual)
Cristiani, Franz ‘

Business or Residénce Address (Number and Street, City, State, Zip Code)
33 Cobblestone Lane, San Carlos, CA 94070

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Yes
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o, O

Answer zlso in Appendix, Column 2, if filing under ULOE.

2. What is thé minimum investment that will be accepted from any individual? ... $ 1.40
' Yes No

3. Does the offering permit joint ownership of a SINZIE UNIY ceeeeevrirmeceniie s s el (]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.

If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state

or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
not applicable '
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘

{Check “All States” or check individual States) e veer s tot oo e s s st es s b e AR SRR R SRR RR AR 4ES R b s SRR R bbb et [0 All States
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code) .
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SIALES) ... e e e [ All States

(AL] [aK] = [AZ)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check IndiVIdUAL STAIES) .ovveviieeeireireierriieee et et s st ae ettt e esssen b s st es s s b brsas e [ Al States
,
[ME]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0™if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [T and indicate'in the columns below the amounts of the securities offered for exchange and

" already exchanged.

' ‘ ) Aggregate Amount Already
Type of Security Offering Price Sold
R O, ... $.0:00 5 0.00
EQUILY .. ervireereree s et e e seseesssessssessss s enbss s nsE s R SRR SRR 0 §_1.400,000.00 ¢ 1,400,000.00
C Preferred
V) Common [] 0.00
Convertible Securities (including warrants) $
Partriership INTETESLS ..c.vvirmereiriennresisnrresnsenens : g 0.00
Other (Specify $ 0.00
TOMA] cocvverrrirerrieserinnneresssssssrssearsssaons g 1,400,000.00 g 1,400,000.00
Answer also in Appendix, Column 3, if filing under ULOE. '
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Agepregate
Number Dollar Amount
‘ Investors of Purchases
Accredited Investors 14 §_1,400,000.00
Non-accredited Investors : 0 $ _0.00
Total (for filings under Rule 504 ONLY) w.ooovvmvrvcssiosiincsnamssiessssssssss s e 14 $_1,400,000.00
Answer also in Appendix, Column 4, if filing under ULOE.-
If this filing is for an offering under Rule 504 or 505, enter the information requested‘ for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering ' Security Sold
RUIE 505 ittt ottt e et e e e et e et e e e e et bRt sann $
REBUIBLION A il it iitii it ter e et eree e eee et te e tererneeneetees bre s cerreressrsese e beb e rat st e s e $
RUIE 504 .. oooveeie ettt s eas e eas et ent s es s e s s s e s sosssss s s s $
UTOM] cvv vttt s $_0.00
a. Furnish 2 statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSTEL AZENT'S FEES oo recvrore e ss s sessesssssssssss st bttt b e O s ,0.00
Printing and ENraving CoStS . it sesesessesrersesiss s ssessiesassesssassasessssasessessssenersssssseses o 0 s 0.00
LI FEES c.vuveneviereiisietresanasessss cese s sssssssesssssssss s bsensssnssessss s s st s a s bese s sn e st e s s ses s ses s RSt sa s ts $_2.000.00
Accoﬁnting_Eecs .......... O s 0.00
Engineering Fees..... 0 s 0.00
Sales Commissions (specify finders’ fees SEPArately) ...imimcrimnrenmesininesessessessesnsessnssesesssesssansons O3 0.00
Other Expenses (identify) MISCElAN@OUS .o ©y $_1.000.00
TOTAL vttt s b bR e R s 3000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C —— Question 4.2. This difference is the “adjusted gross 1,387,000.00
PIOCEEAS 10 ThE ISSUEE.” .ovvvererseseessssnessesssss st st sess s sib s s a8 ERs b SRR AR SR RS RRs000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

. each of the purposes shown.. If the amount for any purpose is not known, furnish an estimate and

check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees [s.0.00
PUICRASE OF TER] BSTALE ..v...evevereeererserisseresiesssereessnira e sesstebsresesissb e s ses e Eser bbb s b bR e mR PR RbLEBse s HesEbep s ban s as 0.00 0s 0.00
Purchase, rental or leasing and installation of machinery :
ANG SGUIPIIENL ..ovourieriirermnscrsssesssessaressserarsesesssssstsssbssesstsosasssistsos s sssnstsss o s sss st bnin .03 0.00 0s 0.00
Construction or leasing of plant buildings and facilities s 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0
ISSUET PUTSUANT 10 8 METET) ovvvermssmssassesssssesss s et seasrissarsssss s e bes s bt s st 0s 0.00 s 0.0
REPAYMIENT OF INBEDICANESS ...ovvvvvveeeecsresevesssssans essssssssessossssssasssssssosssssssssessossosessesseessossosasssssssessosssssssec 5000 []s_000
WOTKINE CBPIIAL oot s bbbt b b s ses st bR s baa st erbmanabens 7 $_0.00 0s 1,397,000.00
Other (specify): 0s 0.00 . Os 0.00
''''''' 0s 0.00 0s 0.00
COMMN TOLAIS ... reerrrrisresere s sieerssssessesssessasss e eass et ssessesesssens s asnts omas ssbssasen s e se s bonsebsebemsnbasbeassmabesente as 0.00 0s 1,397,000.00
Total Payments Listed (COIumn 10als @AAEA) ...ccoourvrrrrrorecrnesssimrssse e serssssssesssssssmssmsssasssssssesssssssanns s 1.397,000.00
B i oy

The issuer h:as duly causcd this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

2 7
[ssuer (Print or Type) Signat Date
Accuray Incorporated ’ March 29, 2005

Name of Signer (Print or Type) Title of Signer (Print or Type)
A. Bruce Bowden Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCH TUIET L.ooieciiceee et ettt e bbb bbb b bbb st a8 n bR Aa bR et e sa et - a

N

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at-such times as required by state law. ’

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer hasread this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type)

Signature

Date

Name (Print or Type)

Title (Print or Type)

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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Intend to sell
to non-accredited
investors in State .

(Part B-ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

w

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes .| No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

co

CT

1t

DE |

DL

DC

]
L

FL

GA

!

HI

————

I—

ID

1

1A

HOUOOOELEDOOOUL

KS

KY

11111

HODCOUL

s
... d

LA

ME

MD

MA

Mi

oo

H
§
{
i
H

==

S

MS

1

110

70f9




] 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No'J
MO ‘
MT 1 L W
NE { { L
Wl I —
hus I ]
N L [
g | ]
NY L ]
vl L] C )
ND || I ( 1
OH { [: E—:—E
ol Ll
or -
PA l ! I !
Rl .
sl | T
s L I [
G L]
™
UT
VT i [ 1
v | L
WA C
Wi { [
5 ]
8 of 9



Intend to sell
to non-accredited
investors in State

Type of security
and aggregate

offering price

offered in state’

Type of investor and
amount purchased in State

Disqualification
under State ULOE
(if yes, attach
. explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
" I Number of Number of
, .| Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
3 1 i
PR i [ [
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Exhibit A to Form D

Accuray Incorporated

Item A. Basic Identification Data-Additional Directors, Executive Officers and

Beneficial Owners

In addition to the persons listed as directors and/or executive officers on Item A to the

Form D the following persons are directors, executive officers and 10% beneficial owners of
each class of equity securities of Accuray Incorporated:

PIT\9225.1

Directors: .
Yu, Li - 601 South Figueroa Street, 20" Floor, Los Angeles, CA 90017
Executive Officers:

Lindquist, Eric - 1310 Chesapeake Terrace, Sunnyvale, CA 94089

McNamara, Robert - 1310 Chesapeake Terrace, Sunnyvale, CA 94089

Raanes, Chris - 1310 Chesapeake Terrace, Sunnyvale, CA 94089

10% Beneficial Owners:
Common and Series A Preferred:

Preéident (BV]) International Investment Holdings, Ltd. - Tropic Isle Building, P.O. Box
438 Road Town, Tortola, British Virgin Islands

Series A-1 Preferred:

| Venture Select GmbH & Co./Alpha-Fonds KG - Hesseloher Str. 9, 80802 Muenchen,

Germany
George Robinson - 20 Campden Hill Square, London, 28 7 JY, England
Ma.mbeni Corporation — 4-2, Otemachi 1-Chome, Chiyoda-ku, Tokyo, Japan, 100-8088

Series B Preferred:
Président_(BVI) International Investment Holdings. Ltd. — see address above
Kao-Hsiang Wang & Chiung-Jung Wang Chiu, ¢/o Ming Hung Ho, 19402 Sierra Bello
. Road, Irvine, CA 95030
Series C Preferred:
President (BVI) International investment Holdings. Ltd. — see address above

Siok Keow Ng — 16, Swiss Club Road, Singapore 288111
Marubeni Corporation — see address above




Item C. Offering Price, Number of Investors, Expenses and Use of Proceeds

This Form D filing relates to and is intended to cover a series of related transactions as
follows:

On March 29, 2005, Accuray Incorporated sold a total of 1,000,000 shares (the “Shares™)
of its common stock to a limited liability company (the “LLLC”) upon exercise in full of a
Warrant held by such LLC, at an exercise price of $1.40 per share for a total of $1,400,000 in
cash. Atthe LLC’s request all the Shares purchased by the LLC upon exercise of this Warrant
were assigned by the LLC to its members who are comprised of eleven “US Persons™, as such
capitalized term is defined in Regulation S of the Securities Act of 1933, as amended (the
“Securities Act”) (collectively the “US Owners”) and one corporation which is not a US Person
(the “Foreign Corporation™). The Foreign Corporation then assigned its portion of the Shares to
its parent company, a US Person, which then assigned such Shares to its owners, none of whom
.are US Persons (the “Foreign Owners”). The US Owners and the Foreign Owners who received
these Shares (collectively the “Owners™) were already existing shareholders of Accuray '
Incorporated. All of the US Owners are “Accredited Investors”, as such term is defined under
Regulation D of the Securities Act. The Foreign Owners’ securities transactions described above
are exempt under Regulation S of the Securities Act.
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